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Technical Assistance 
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Mayor, City of Vista 
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Dear Mayor Flick: 

Administration •• Executive/Legal •• Enforcement 

322·5660 322·5901 322-6«1 

April 15, 1985 

Re: Our File No. A-85-084 

Statements of Economic Interest 

322-6444 

This letter is sent to confirm my advice to you at our 
meeting on April 3, 1985. You asked several questions, none of 
which involved specific decisions presently pending before the 
City Council. 

First, you asked questions concerning the development of 
real property located in Vista which is owned by yourself and a 
partner on an equal basis. You and your partner had proposed a 
mobilehome park/condominium development for the property: you 
disqualified yourself from the City Council decision on the 
project. The City Council did not approve the project. You and 
your partner are also involved in a few other development 
partnerships, none of which involve property in Vista. You are 
considering dissolving the general partnership and divesting 
yourself of any interest in the Vista property. You asked what 
your obligations would be under the Political Reform Act with 
respect to any future Council decisions affecting the Vista 
property or your partner. 

As I explained to you, the Political Reform Act prohibits a 
public official from making or participating in a governmental 
decision when it is reasonably foreseeable that the decision 
will have a material financial effect on: 

(a) Any business entity in which the public 
official has a direct or indirect investment worth one 
thousand dollars ($1,000) or more. 
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(b) Any real property in which the public 
official has a direct or indirect interest worth one 
thousand dollars ($1,000) or more. 

(c) Any source of income, other than gifts and 
other than loans by a commercial lending institution 
in the regular course of business on terms available 
to the public without regard to official status, 
aggregating two hundred fifty dollars ($250) or more 
in value provided to, received by or promised to the 
public official within 12 months prior to the time 
when the decision is made. 

(d) Any business entity in which the public 
official is a director, officer, partner, trustee, 
employee, or holds any position of management. 

(e) Any donor of, or any intermediary or agent 
for a donor of, a gift or gifts aggregating two 
hundred fifty dollars ($250) or more in value provided 
to, received by, or promised to the public official 
within 12 months prior to the time when the decision 
is made. 

Gov. Code Section 87103. 1 / 

Accordingly, so long as you hold an interest in the Vista 
real property, you may not participate in any Council decisions 
which could materially affect the fair market value or the 
income producing potential of the property. In addition, you 
may not participate in any decisions which will materially 
affect the partnership or your general partner.~ 

If you divest yourself of any interest in the real property 
and your investment in the general partnership, the person you 
sell your interests to will be considered a source of income to 
you for a period of 12 months. Section 87l03(c). As a result, 
you may not participate in any Council decisions which would 

1/ The Political Reform Act is contained in Government 
Code Sections 81000-91015. All statutory references are to the 
Government Code. 

2/ I have enclosed a copy of the Nord Opinion, 8 FPPC 
Opinions 6 (No. 83-004, Oct. 4, 1983), which deals with 
partnerships. 
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materially affect that source of income during the 12-month 
period. This would probably include decisions on any new 
proposal for the development of the property. 

You also asked me a series of questions concerning a 
consulting business which you are considering starting. You 
intend to consult for developers and others in the business of 
land acquisition and development in the San Diego area. Some of 
your potential clients may do business in Vista. You also told 
me that, since a developer may form several limited partnerships 
or small corporations to do business, you may not even know in a 
particular instance whether the applicant for a development is 
connected to one of your clients. 

If you do consulting for a developer or development 
company, your client will be considered a source of income to 
you, and, under the rules described above, you may not 
participate in any Council decisions which could materially 
affect your client. This is true even if the Council decision 
relates to a client's project on which you did not consult. Of 
course, the statute only applies if you know or have reason to 
know that your client is involved in the project. 

I know you are very concerned about the effect of the Act's 
requirements on your service as a public official and on your 
private business. We would be happy to provide you with any 
additional information which you may require. 

DMF:plh 
Enclosure 

Diane Maur Fishburn 
Staff Counsel 
Legal Division 
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COMMISSION FINES INITIATIVE COMMITTEE 

The Fair political Practices commission today imposed a 

$10,000 fine against the campaign committee California Physicians 

for a Logical AIDS Response (CPLAR) and its treasurer, Brett 

Barbre. The fine resulted from CPLAR's failure to file campaign 

disclosure statements in connection with its support of 

Proposition 102 (The AIDS reporting initiative) on the 

November 1988 statewide ballot. 

The fine was recommended by an administrative law judge who 

heard the enforcement case brought by the Fair Political Practices 

commission. CPLAR and treasurer Barbre were represented by 

Congressman William E. Dannemeyer at the administrative hearing. 

The judge concluded that CPLAR and Barbre violated the 

Pol it 1 Reform Act by failing to file any campaign disclosure 

statements prior to the November 1988 election. When the 

statements were filed a year later in November 1989, it was 

disclosed that CPLAR had raised over $160,000 in campaign 

contributions. 
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The judge's decision noted that CPLAR's violations of the 

Political Reform Act were "serious" and "prevented the voters from 

being fully informed." 

A copy of the decision is attached. 
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Limited Partnership Agree~ent 

THIS LHlITED PARTNERSHIP hG,,"EEHE~T is !7\ade and entered into 
this first day of October, 1977, by and betvieen t"cA~rOR PROPERTIES, Fl'::l., 
a general partnership cOITlposed of Ralph A. Baxter and R. Michael Flick 
as general partners, sometimes hereinafter referred to as "General 
Partner," and those parties \\1hose names appear on Schedule A hereto and 
who are identified thereon as Limited Partners and who are sometiITles 
hereinafter collectively referred to as "Limited Partners." 

Section 1. 01. Fornation of LiITlited Partnership. 7he under
signed General Partner and Li~ited Partners hereby forITl a liITlited part
nership, hereinafter sometimes referred to as "The Partnership," pursuant 
to the ?rovisions of Chapter 2, Title 2, of the Corporations Code of the 
State of California, known as the Uniform Limited Partnership Act of 
California. 

section 1.02. 
ship shall be El Dorado 

The name of the partner-

Section 1.03. Purpose of Partnership. The principal purpose 
of this liDlted partnership shall be to acquire, maintain and develop, 
for resale, certain parcels of real property having an aggregate total 
area of approximately 10.86 acres situate in the City of Vista, County 
of San Diego, State of California, the exact legal description of which 
is hereto, !7\arked "Schedule B,n and is, by this reference, incorporated 
herein. 

Section 1.04. 
office and place of business 
Vista Way, Vista, California 

The principal 
1 be at 1025 East 

Section 1.05. Term. The Partnership shall co~~ence upon the 
recordation of a certificate of limited partnership in the manner re 
qui red by the uniform Limited Partnership Act and shall continue until 
terITlinated as herein provided. 

Section 2.01. 
Properties, Ltd., a genera 
and Ralph A. Baxter. The addresses 
erties. Lini ted, and of its members 

The General Partner is Manor 
cO!7\posed of R. Michael Flick 

of said General Partner, Manor Prop
are as follows: 

~anor Properties, Ltd. 

R. Michael Flick 

Ralph A. Baxter 

1025 East Vista vlay 
Vista, California 92083 

1630 Alta Vista Drive 
Vista, California 92083 

27 Hidden Valley Road 
Ro Hills Estates 
California 90274 

The 
of residence of each forth 
which is attached hereto and which is, by this reference, 
lwrein. 

A, 



Section 2.03. 
ject to any other provision , a of The 
Partnership, a person may be admitted as an.additional Limited Partner 
only with the written consent of the General Partner. 

The General Partner, as 
or other property to the capital 
ner, Manor Properties, Ltd., and its partner members, 
Ralph A. Baxter, may also be Limited Partners, to the extent that they or 
any of them purchase limited partnership units of interest, in which 
event, they shall also be named as Limited Partners in Schedule A and 
s~all be treated as Limited Partners as to such purchased partnership 
units of interest. 

Section 3.02. The 
total initial capitali s 
thousand dollars ($85,000). Limited Partner shall 
five hundred dollars ($8500) for each partnership investment unit pur
chased, said paY-went due on the date of formation. lillY contribution not 
Jade when due shall, at the discretion of the General Partner, bear inter
est thereafter at the rate of ten (10) percent per annum, and allocation 
of income thereto during the fiscal year of delinquency shall be made at 
the reasonable discretion of the General Partner. The total contributions 
and percentages of interest of each partner are set forth on Schedule A 
attached hereto and incorporated herein by this reference. 

Section 3.03. 
may withdraw any portion 
ner (General or Limited) shall be entitled to the 
tlon to the capital of The Partnership, except on 
Partnership. 

::0 partner 
, and no part-

return his contribu-
dissolution of The 

Section 3.04. Written demand will be made 
on each of the Limited Partner for each Limited 
Partner's capital contribution on the date of formation of this Partner
ship. The Limited Partner's contribution shall be immediately due and 
payable and shall be in default within ten (lD) days of the date of the 
mailing of said demand. 

for each investment unit, partner shall contribute an amount 
a:1nually to The Partnership which, in the aggregate, shall total an amount 
sufficient to cover carrying costs of The Partnership as hereinafter de
fined. Carrying costs shall be the amount by which taxes, insurance pre
mium charges, monthly operating expenses and principal and interest in
stallment payments on the obligation owing by The Partnership evidencing 
t 11e unpaid balance of the purchase price of the real property described 
on Schedule B hereto exceed net rental income, if any, received from said 
real property. For the purposes of this section, net rental income shall 
me~n the gross rentals, reduced by operation and maintenance expenses of 
the property and administrative expenses of The Partnership. The amount 
of such annual carrying costs shall be determined annually by the General 
Partner and shall be paid by the Limited Partners, in proportion to the 
number of investment units held by ea(Oh, ~.;rithin thirty (30) follo,,,-
ing written request therefor made by the General Partner. It s estimated 
tl1i1t said carrying costs will approximate $2,500 per invcst,T:ent unit arHluEdly. 

Section 4.02. s-
In the event that any 
following receipt by him of writb:"n request from the General 

Partner, his annual asseSC3:7.ent to cover his proportionate share of carry
ing casts, then, and in that event. the General Partner shall have the 
irrevocable right and option to purchase the partnership interest of 
such Limited Partner for a cash sum equal to said Limited Partner's ini
tjal invesL~ent plus the aggregate total of the annual contributions made 
bv 51UCh Limited Partner on account of assessments for costs. 
TG~ General Partner must exercise said option to interest 
of said defaulting Limited Partner, in writing, fifteen (15) days 
fo]l the failure of such Limited Partner to pay such annual 
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assessment within said 30-day period. In the event that the General 
Partner shall fail to exercise any such option to purchase the partner
ship interest of a defaulting Limited Partner, then, and in that event, 
the other Limited Partners shall have a similar option to purchase the 
partnership interest of said defaulting Limited Partner, to be exercised 
by them on a pro rata basis, with each Limited Partner having the right 
to purchase that share of the defaulting Limited Partner's interest that 
his interest in the capital of the partnership bears to the aggregate 
total of the interests of all of the Limited Partners in the capital of 
The Partnership. If neither the General Parnter nor the Limited Partners 
elect to exercise the foregoing options granted to them, to purchase the 
partnership interest of a defaulting Limited Partner, then, and in that 
event, the delinquent carrying cost assessment of such defaulting Limited 
Partner shall bear interest at the rate of ten (10) percent per anmL'l: 
from the date of assessment until the sa~e has been paid. 

Section 4.03. 
for Oth~r Partnership Purposes. 
ner, additional funds are required from time to time for Partnership pur
poses other than those described in Section 4.01, the General Partner 
shall request, in writing, that the Limited Partners contribute, on a 
pro rata basis, such additional funds. Each Limited Partner shall then 
have the right, but not the duty or obligation, to contribute a pro rata 
share of such additional funds. No Limited Partner shall incur any per-
sonal liabi by reason of his failure to contribute such additional 
funds; but, such additional funds are not contributed on a pro rata 
share basis by all of the Limited Partners, then the capital interests 
of the Limited Partners shall be adjusted so as to change their 
age interests in the capital of The Partnership in order that 
shall coincide with their percentage interests in the aggregate total of 
all of the contributions made by the General Partner and Limited Partners 
to the capital of the limited partnership. Such additional contributions 
must be made by the Limited Partners within thirty (30) days followin~ 
receipt by them of written request for the same, and the failure of any 
one or more of the Limited Partners to make such requested contribution 
shall result in the i~.ediate and automatic adjustment of the interests 
of the General Partner and of the various Limited Partners in the capital 
of The Partnership. 

ARTICLE 

Section 5.01. 
Accounts. At all times, 
be-maintained true and proper books, records, reports and accounts, in 
which shall be entered fully and accurately all transactions of The 
Partnership. 

Section 
All books, records, 
and the certificate of limited partnership and any amendments thereto, 
shall, at all times, be kept and maintained at the principal place of 
business of this Partnership. 

Section 5.03. 
Accounts. All books, 

by any partner or his duly authorized representatives 
"ble notice at any reasonable time ouring business hours for 
reasonably relating to his respective interest as a partner, 
pilrtner or represenf:a.tive shall have the further right to make 
('xcerpts therefrom. 

Section 5.04. 
shall be kept on a cash 

The 

in-

s or 

books 

Section S.C5. F~ic~s~c~a~l~_~:~~_ 
5hip shall be the calendar year. 

The fiscal year of The Partner-

Section All funds 0: The 
l'i1rtnership shall be as t.he sale 
Gianatory, into such bank account or accounts as the General Partner 
r;hall determine. The General Partner shall keep true and accurate books 
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and records of The Partnership at the principal office of The Partner
ship, and all accounting practices shall be standard and acceptable for 
the purposes of federal income tax reporting. An individual capital 
account shall be maintained for each partner, to which his contribution 
to capital and his share of net income shall be credited and to which 
distributions and his share of net losses shall be debited. Interest 
earned on limited partnership funds shall inure to the benefit of the 
limited partnership, but Limited Partners, as such, shall not receive 
interest on funds contributed by them. 

Section 5.07. Ann~~l Accou~tings. The General Partner shall 
cause a yearly accounting to be made within three (3) months following 
the close of each partnership year, at which time the partnership books 
shall be closed and appropriate statements prepared. Such annual ac
countings shall be prepared and mailed to all Limited Partners in ac
cordance with the California Corporations Code. Such accountings and 
statements shall be conclusive and binding on the partners, except for 
errors discovered and protested in writing within thirty (30) days after 
the date such accounting and statements are rendered. 

Section 6.01. The 
General Partner shall have the 
management, conduct and the operation of The Partnership in all respects 
and in all matters. Without limiting the generality of the foregoing, 
and subject to the rights of the Limited Partners set forth in this arti
cle, the General Partner shall have the authority and the right, on be
half of the limited partnership, 

(a) To acquire, lease, develop, improve, maintain, hold and 
dispose of real or personal property, interest therein or appurte
nances thereto (adopting any depreciation schedule deemed appropri
ate) ; 

(b) To own, in partnership as a general or limited partner, 
joint venture, tenant-in-coIT~on or otherwise, its real and per
sonal property and to develop, by itself or in partnership or 
joint venture with a third party, any of its real or personal 
property; 

(c) To borrow money and, if security is required therefor, 
to mortgage or subject any real or personal property to any other 
security device, to obtain replacements of any mortgage or other 
security device, and to prepay, in whole or in part, finance, 
increase, modify, consolidate or extend any mortgage or other 
security device; all of the foregoing at such terms and in such 
amounts as deemed, in the General Partner's absolute discretion, 
to be in the best interest of The Partnership; 

(d) To place record title to, or to use, limited partner
ship assets in the name or names of a nominee or nominees, trus
tee or trustees, for any purpose convenient or beneficial to the 
limited partnership; 

(e) To acquire and enter into any contract of insurance 
which the General Partner deems necessary and proper for the 
protection of the limited part~ership and the General Partner, 
for the conservation of its assets or for any purpose convenient 
or beneficial to the limited partnership; 

(f) To execute, acknowledge and deliver any and all instru
ments to effectuate business of the limited partnership, includ
ing annual reports; 

(g) To open accounts and 
limited partnership in banks or 
and to make iterim investments in 
not bring the limited partnership 
Act of 1940; 

-4-

funds in the na"l1e of the 
and loan associations 

such debt securities as would 
within the Investment Company 



(h) To ffiake such elections under the tax laws of the 
United States, the State of California and other relevant 
jurisdictions as to the treatment of items of limited part
nership income, gain, loss, deduction ano credit and as to 
all other relevant matters, as it believes necessary or de
sirable; 

(i) To select, as its accounting year, a calendar 
or such fiscal year as approved by the Internal Revenue 

(j) To determine the a~propriate accounting Dethod or 
methods for tax and financial accounting purposes to be used 
by the limited partnership; 

(k) To determine the value of the properties received 
by the limited partnership as a capital contribution; 

(1) To borrow funds from an affiliate of the General 
Partner and to give such affiliate of the General Partner an 
equity interest in the profits upon resale of the real prop
erty, upon such terms and conditions that the General Partner, 
in its sole discretion, feels are and equitable to all 
parties concerned; 

(m) To possess, enjoy and exercise, as additional rights 
and powers, all of the rights and powers of general partners 
as more particularly provided by the Act, except to the extent 
any of such rights may be limited or restricted by express pro
visions of this agreement; 

(n) To employ, from time to time, per~ons, firms or cor
porations, including the General Partner or an affiliate of 
the General Partner, for the operation and management of the 
properties of the limited partnership, including, without limi
tation, rental agents, accountants and attorneys, on such terms 
and for such compensation as the General Partner shall determine; 

(0) To admit additional Limited Partners to the limited 
partnership upon such terms and conditions as, within the so:e 
discretion of the General Partner, are fair, just and equitable. 

Section 6.02. Loans. The limited partnership may, from time 
to time, borrow or lend such amounts from or to such persons on such se
curity, and payable on such terms as the General Partner shall determine. 
Nothing contained herein shall preclude the limited partnersh from bor-
rowing from or lending to one or more of the partners, spec or general, 
or from any affiliate of the general partner. All such loans shall be 
se~regated in the loans-payable or notes receivable accounts. 

Section 6.03. 
The General Partner s as 

be necessary to conduct this partnership in an efficient manner. 

Section 6.04. Except as 
otherwise expressly prov , Partner shall 
have all the rights and powers of a partner in a partnership without lirni
I:cd partners and shall be subject to all the restrictions imposed on a 
9cllt~ral by the Uniform Limited Partnership Act of the State of 
C01i or imposed on a partner in a partnership without limited ~art-
ncrs. 

Section 6.05. 
nors. Limited Partners no 
part in or interfere in any manner with the management, conduct or autho
rity to act for or bind The Partnership. 

S(~ction 

lcd Partner shall be 
No Lillli

limited 
I,~rtnership or for any of the losses thereof beyond the amount of his cap
ital contribution. 

Section 6.07. ted Partners Each Limi-
L,·,] Partner, executing 
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Cal That the units being purchased are for investment and 
not with a view toward distribution and without current inten
tion of resale; 

(b) That he is the beneficial owner of all of the units 
standing in his name; and 

(e) That he has received the "El Dorado ~Jlanor, Private 
Offer" and that he meets or exceeds all of the standards for 
suitability of investment more ly set forth therein. 

Business Except as 
and the Limited Partners may acquire any in 

ness ventures of every nature and description, independently 
others, including but not limited to the o~nership, financing, leasing, 
ocoration, , syndication, brokerage and development of real 
proporty; and ne the- this Partnership nor the other partners hereof 
shall have any right by virtue of this agreement in and to such indepen
dent ventures or to the income or profits derived therefrom. 

Section 6.09. 
ited Partners, jointly, and 

the General Pa-tner their true and lawful attorney in their name, 
~lace and stead, to make, execute and record certificate(s) of limited 

, any other instr~~ent required from The Partnership by the 
12\1"s of State of California, and any amendments thereto. This power 
of attorney shall survive any assignment by a Limited Partner of all or 
a portion of his limited partnership interest, and 
Limited Partner herebv constitutes and acpoints the Partner 
attorney-in-fact in the s~~e manner and f~r the same purpose as his 

Section 7.01. The terms "net 
profits" and "net operating s mean the net profits and net 
losses of the limited partnership as determined at the close of each 
Partnership year for federal tax purposes and reported on informational 
returns, which shall be prepared on the cash basis of accounting. 

Section 7.02. A~1~~=~~~~~~~'-7_=~~~-7~~~7.c~ __ ~ ___ ~~ 
copt as provided in Sections, • s 

Ex-

not operating profits, losses and credits shall be allocated in the fol
lowing respective interests: 

:'I.;NOR PROPERTIES, LTD. 

WILFRED T. ROSE and PA'rRICIA L. ROSE 

JAHES P. BDU,N and i3Iil:lilARA A. BOLAN 

WAYNE A. WINZENRIED a"d ~'lARJORIE M. ;ilNZENRIED 

R. BLACK "nd ER:S B. BLACK 

LEE WOLFE and RUTH J. ",)L;"E, 
and wife tenants 

JOE C. GR?E:N and RUBY R. GREEN 

,JOHN H. CULLEN and L. ESTHER CULLEN 

6-

35.0 

6.5 

6.5 

6.5 

6.5 

.5 

6.5 

6, 

6.5 



Section 7.03. The income tax deduc-
tions for all of the the period of con-
struction of improvements on the property and for any points 
connection with the securing of any construction financ or 
loan shall be allocated to the Limited Partners as a 1 
under § 704(b) of the Internal Revenue Code and § 178 7 of the Californi 
Revenue and Taxation Code because the Limited Partners have contributed 
the funds to pay such expenses. 

Section 7.04. 
herein contained, if any is required 
to recognize ordinary income by virtue of § 83(a) of the Internal Revenue 
Code because of the receipt of or capital int~rest in this lim-
ited partnership, the deduction permitted under § 83(h) of 
said code shall be al to such partner as a special allocation 
under § 704(b) of the Internal Revenue Code and § 17857 of the California 
Revenue and Taxation Code. 

Section 7.05. 
net income or net loss s as 
soon as possible after the close of each calendar year on the s~me basis 
as that used in the preparation of the t~x returns of the limited part
nership for federal income tax purposes. 

Section 7.06. of the 
limited partner have otherwise 
rc,asonable reserves for working capital and cont s, the General 
Partner may distribute the cash available for distribution to the part
ners within thirty (30) days following the end of each calendar year. 
All distributions shall be made concurrently to all partners in t'1C ratio 
set forth in Sectior, 7.02. The amount so distributed shall be debited 
to the capital accounts of the partners. 

Section 8.01. 
Partner has the right to 
nership interest or any part thereof, except upon 
conditions and under the following circumstances: 

No Limited 
his part
terrns and 

(1) The interest of a Limitec Partner may be tra~sferred 

(a) To the General Partner. No Limited Partner shall trans
fer his Partnership interest to any person other than the General 
Partner without first giving the General Partner thirty (30) days' 
notice in writing of his intention to transfer the same and of the 
proposed cash sales price thereof. The General Partner shall have 
thirty (30) days following receipt of said notice from a Limited 
Partner within which to purchase said Limited Partner's interest 
in The Partnership for the cash price thus offered by the Limited 
Partner. In the event that the General Partner fails, during said 
30-day period, to exercise said option, then the Limited Part~er 
may sell and transfer his interest in the limited to 
one of the other Limited Partners for the sane 
offered to the General Partner. No Limited Partner shall, however, 
sell and transfer his interest in the limited to an-
other Limited Partner for a cash price less the price 
offered to the General Partner without first again offering the 
sam'3 to the General Partner at said lO'wer cash price and afford 
the General Party 30 days within which to accept the same after 

of written notice thereof. In the event that the General 
Partner shall fail to exercise said first refusal option, then the 
Limited Partners shall have the same first refusal , which 
may be exercised by them on a pro rata basis in same percent-
ages as the percentage interest of each o~ the Limited Partners 
bears to the total of the percentage interests of all 
of the Partners in the of the limited rtnership. 
The !Limi tea PartnE~r5 must E:xerc irty 3 
days following their from the General Partner of notice 
that the General Partner not exercised its ootion to 
said LimitE,d Partner's interest and that the sa""'\~ can, 



be purchased by the Limited Partners for the same 
offered cash price, provided that they or some of them exerci 
their right to purchase the same within 30 days fol re-

of such written notice. 

(b) In the event that neither the General Partner nor the 
Limited Partners, nor any of them, exercise said first refusal 
options to purchase the interest of a selling Limited Partner, then 
to any third person at the Silins cash sales price for which such 
Limited Partner offered the same for sale to the General and 
other Limited Partners. 

(2) No purchaser, transfereeor assignee of the interest of the 
Limited Partner in the limited partnership shall become a substitute~ 
Limited Partner unless he shall elect to become such a substituted Limit0d 
Partner and shall deliver a written notice of such election to the General 
Partner and shall execute and acknowledge such instruments as the General 
Partner may deem necessary or advisable to effect the admission of such 
purchaser or transferee as a substitute Limited Partner, including, with
out limitation, the written acceptance and adoption by such purchaser or 
transfe~ee of the provisions of this limited partnership agreement. 

(3) No Limited Partner shall, at any time or under any cir
cumstances, have the right to sell, assign or hypothecate or transfer 
less than his entire interest in the limited partnership. 

(4) A Limited Partner may also transfer his interest in the 
limited partnership by testamentary disposition or intestate succession 
or by gift to such Limited Partner's spouse or issue or to a trust cre
ated for the benefit of such spouse or issue. 

(5) In the event that any person shall become a substituted 
,imited Partner of this Partnership, the partners shall im;'r,ediate eXE'cute 

and record an amendment to the certificate of limited partnership, in 
accordance with the terms and provisions of § 15525 of the California 
Corporations Code. 

Section 8.02. 
In the event or 

a Limited Partner, his executor, administrator, guardian, conser
vator or his heir-at-law or the beneficiary of his will (provided that 
such heir-at-law or beneficiary of the deceased Limited Partner's will 
is his spouse or issue or the trustee of a trust created for the benefit 
of his spouse or issue) may succeed to the interest of such Limited Part-
ner, in which event such person or s succeeding to the interest of 
such Limited Partner shall assume of the obligations of the said 
Limited Partner. Such person(s) shall not, however, become a substitute 
Limited Partner unless and until he or they shall have complied with the 
terms and ions of Section 8.01, above. 

Section 8.03. Upon any transfer 
of a Partnership interes , or shall pay a trans-
fer fee to the limited partnership which is sufficient to cover all rea
sonable expenses connected with such sale, transfer or assig~ment and the 
admission of such person as a substituted Limited Partner, including, 
without limitation, the cost of and filing for record the amend-
ment to this agreement and the cer ificate of limited 

Section 9.01. 

(1) The limited partnership shall be dissolved: 

(a) If not before, then 
of the effective date of 

of the twentieth annual ann~ver
thi agreement, or upon the di 

of the general 
whether caused by the 

I Ma:lor 

!lichael Flick and RalDh A. Baxter, 
shall first occur; -
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(b) By written decision of the General Partner. 

(2) The death of a Limited Partner shall not dissolve or ter
minate the limited partnership. 

OF GENEfu,L PARTNER 

Section 10.01. The General Partner shall 
receive a fee from the of $5,000 for the initial 

"extraordinary management services required in the creation of this 
limited partnership. 

Section 10.02. Base Honthly Compensation. As compensation 
for its services in conducting the partnership business, the General 
Partner shall be entitled to the sum of $200 per month, which entitlement 
shall be deemed to have commenced at the date of opening of escrow for the 
purchase of the real property described on Schedule B hereto and shall 
continue thereafter until the date of dissolution of the limited partner
ship. Said $200 base monthly compensation is intended to reimburse the 
General Partner for office rent, telephone, utilities and answering ser
vice expenses furnished by it to The Partnership. 

Section 10.03. 
In further consideration 
tion of this limited partnership, the General Partner shall receive a 
thi ive (35) percent capital interest in the partnership. 

Section 10.04. Costs and Expenses. The General Partner shall 
be entitled to reimbursement of any and all costs and expenses incurred 
by it in connection with the management of the business and affairs of 
the limited partnership and the property and assets thereof. 

Section 10.05. Determination of Net Profit. Any and all of 
the compensation for services rendered and all reimbursement for expenses 
incurred by the General Partner, paid pursuant to the terms of this arti
cle, shall be deducted by The Partnership as ordinary and necessary ex
penses of The Partnership before determination of the net profit of The 
Partnership. 

Section 10.06. Nothing contained here-
in shall prohibit the Gene iate of the General 
Partner, licensed to act in the capacity of a real estate broker or sales
man under and by virtue of the laws of the State of California, from 
acting as a real estate broker or salesman for the purpose of listing, 
selling or purchasing real property belonging to the limited partnership. 
In any such event, such General Partner or its affiliate shall be enti
tled to the customary broker's commissions for such services. In no 
event, however, shall the total commission paid for the sale of any par
ticular parcel of real property exceed the amount which is customary and 
usual to be paid for such services in the area of said real property. 

Section 10.07. 
Nothing contained herein or an 1-
iate of the General Partner, licensed to act as a general building or 
engineering contractor in the State of California, from contracting with 
The Partnership to develop or construct imprOVements on the partnership 
real property. If the general partner or its affilaite does act as such 
general building or engineering contractor, it shall be entitled to a 
reasonable fee and profit for its services, not to exceed, however, the 
amount customarily paid for such services in the area. 

Section 11.01. On dissolution of the limited partnership for 
any reason whatsoever, it shall thereafter engage in no further business 
other than that necessary to wind up its affairs and distribute its assets. 
The partners shall continue to divide the profits and losses the 
win~ up and dissolution period in the same ratio as its and losseS 
WOl'l' ded prior to dissolution. The proceeds from 1 idation of 
Thl' Partnership assets shall be distributed, upon dissolution, in the 
following order: 

-9 



(a) Toward the payment of the expenses of liquidation and 
the debts of The Partnership other than debts owing to the partners. 

(b) To the payment of debts owing to the partners for loans 
and advances made to or for the benefit of The Partnership. 

(c) To the General and Limited Partners according to their 
respective percentage interests in the capital of The Partnership. 

Section 12.01. The Partnership may enter into joint ventures 
with other limited and/or general partnerships, corporations, sole pro
prietorships and/or individuals. The percentage of ownership in the 
joint venture and the profits and losses thereof will be determined 
based on the amount of capital and/or financial support contributed by 
the respective joint venturers. 

Section 13.01. Executing and Recording Certificate of Limited 
The parties agree to execute, acknowledge and cause to be 

recorded, as indicated, the following: 

(a) A certificate of limited partnership, as required by 
the California Corporations Code, shall be recorded in the office 
of the county recorder of San Diego County and in the county re
corder's office of any other county in which the limited partner
ship owns real property. (At the option of the General Partner, 
this agreement, rather than a certificate of limited partnership, 
shall be filed with the recorder.) 

(b) A fictitious b~siness name statement, as required by 
the California Business and Professions Code, and, thereafter, 
an affidavit or declaration showing the publication of such 
statement, shall be filed with the clerk of San Diego County. 

(c) Any anendment to the certificate of limited partner
ship shall be recorded in the office of the county recorder of 
any county in' .... lhich the limited partnership owns real property, 
as required by §§ 15524, 15525 and 15525.5 of the California 
Corporations Code. 

(d) The cancellation of the certificate of limited part
nership shall be recorded in the office of the county recorder 
of any county in which the certificate (or amendment to the 
certificate) of limited partnership shall have been recorded, 
as required by §§ 15524 and 15525 of the California Corporations 
Code. 

Section 13.02. Notices. All notices provided for in this 
agreenent shall be directedto the parties at the addresses set forth on 
schedule A hereto or at such other places as the linited partnership shall 
be so notified, in writing, by the partners; and to the limited partner
ship, at its principal office, by registered or certified mail. 

Section 13.03. All questions with respect to 
the construction of this rights and liabilities of the 
parties hereto shall be governed by the laws of the State of California. 

Section 13.04. Subject to 
the restrictions against a agreement 
shall inure to t,he benefi t and be binding upon assigns, suc-
cessors in interest, personal representatives, estates, heirs and lega
tpes of each of the parties hereto. 

Section 13.05. This be execu 
in several counterparts , so executed, tute an agree-
nh'nt ,",'hich shall be binding on all the parties hereto, notwithstanding 
tllat all of the parties are not to the original of the sane 
ccmn terpart. 
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Section 13.06. contains the 
entire understanding among s any prior written 
or oral between them ect matter contained 
herein. are no representations between and among the partners 
relating to the subject matter of this agreenent which are not fully 
expressed herein. 

Section 13.07. 
any time or from time to 
the General Partner and of all 

'rhis may be amended at 
written consent of 

IN \HTNESS ,"lHEREOF, this agreement of limited partnership has 
been executed all in the day and year first above written. 

T. Damon I. ",ard 

James P. an 

Wayne A. 

c. Green 

HAN OR PROPER'rIES, LTD., 
a general partnership cOfc1posed of :: ~Szn~;l::;a~ ~!J~er, ~ ____ ;!b~_~ ____ ___ _ 

R. Michael Flick 

by ~ 117({ It i {1-(5 (~.-C ~-C~_ 
~~. M ter 

R. Green 

L. Es 
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SCHEDULE A 

Names and addresses of General and Limited Partners of El Dorado Hanor, 
a limited partnership, and their respective contributions and percentage 
interests in the capital of the limited partnership 

/>U\NOR PROPERTIES, LTD., a general 
partnership composed of R. ~lichael 

Flick and Ralph A. Baxter 
1025 East Vista ~ay 
Vista, California 92083 

WILFRED T. ROSE and 
PATRICIA L. ROSE 
1642 Alta Vista Drive 
Vista, California 92083 

T. DA~lON I. WARD and 
MARION T. ~ARD 
2189 Kinross Court 
wc~;tlake Village, California 91361 

JAMES P. BOLfu~ and 
BARBAPA A. BOLAN 
1922 Marlowe Street 
Thousand Oaks, California 91360 

WAYNE A. WINZENRIED and 
~RJORIE M. WINZENRIED 
5746 West 75th Street 
Los Angeles, California 90045 

EUGENE R. BLACK and 
ERlS B. BLACK 
2708 Pebble Drive 
Corona Del Mar, California 92625 

cH:RVlS LEE ~OLFE and RUTH J. WOLFE, 
husband and wife as joint tenants 
926 East Dalton Avenue 
Glendora, California 91740 

JOE C. GREEN and 
FUBY R. GHEEN 
2245 Highgate Road 
Westlake Village, California 91361 

KALPH A. BAXTER ar,d 

l"uiHJOR!E J. BAXTER 
27 Hidden '1alley Road 
RGlling Hills Estates, California 90274 

.JOHN H. CULLEN and 
L ~ ESTHER Cu-LLEN 
5~~,29 Datewood Lane 
I\/,:lfwim, California 92807 

i:\ j\~ARD O. MYLI 
lO{,C2 Grove Oak Drive 
S,~~ita Ana f California 92705 

services o 35.0 

$8,500 1 6.5 

8,500 1 6.5 

8,500 I 6.5 

8,500 1 6.5 

8,500 1 6.5 

8,500 1 6.5 

8,500 I 6.5 

8,500 1 6.5 

8,500 1 .5 

,500 1 .5 


